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ARTICLES OF AMENDMENT

TO THE DEPARTMENT OF STATE
Corporation Bureau
Commonwealth of Pennsylvania

In compliance with the requirements of Article

VIII of the Penﬁsylvania Business Corporation Law, Act of
May 5, 1933, P.L. 364, as amended, the applicant, Colt
Industries Pennsylvania Corporatidn, desiring to amend and
restate in their entirety its Articles, hexeby certifies under
its corporato ssal that:

| i. The name of the Corporation is Colt Industries
Pennsylvania Corporation and its registered offize is
located at c/o 7 T Corpuration System, Oliver Building,
Mellon Square, Pittsburgh, Pennsylvania 15222.

2. The Corporation was incorporated on March
12, 1976, under the Act of May 5, 1933, P.L. 364, as

amended.
3. The amendment was adopted by the sole shareholder

of the Corporation pursuant to Actica by Unanimous Consent

in Writing dated as of April 29, 1976.

4. At the time the action of the sole shareholder

of the Corporation was taken the total number of shares

outstanding and entitled to vote was 1,000 shares of Common

Stock, par value $1 per share.




. N
N it
MY

3-1-76:18

o

5. In the action takern by the sole shareholder,

all the cutstanding shares of Common Stock of the
Corporation were voted in favor of the amendment.
6. The amendment acdopted by the sole share-
1older was te approve and adopt the Amended and Restated
Articles of Incorporation of this Corporation set forth
in full on Exhibit A hereto attached and made a part hereof.
IN TESTIMONY WHEREOF, the undersignaed corporation,
Colt Indusiries Pennsylvania Corporation, has caused these
Articles of Amendment to be signed by its Presicdent and

Sveretary and Lty corporate soal, Jduly attested by another

such officer, to be hereunto affixed this 70/( day of

April 1976.

[CORPORATE SEAL] COLT INDUSTRIE NNSYLVANIA

Attest:
Titlie: Preside

By /JW’ V{

Title: Secretary

Filed in the Department of State on the 4th day

of May 1976. VAN (N
Q. fe e Tk

Secretary of the Commonwealth

san/he
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF
COLT INDUSTRIES PENNSYLVANIA CORPORATION

ARTICLE FIRST

The name of the corporation (hersin clled the Corporation) is Colt Industries Peansylvania
Corporation.
ARTICLE SECOND
The location and post office address of its initial registered office i this Commoawealth is ¢/o CT
Corporation System, Oliver Building, Mellon Square, Pittsburgh, Pennsylvania 15222,

ARTICLE THIRD

The Corporation is organized under the provisions of the Business Corporation Law for the follow-
ing parposes, which shall be censtrued independently of each otber:
(a) To carry on in all its branches « general manufacturing business in ferrous, non-ferrous
and alloyed metals and aay other materisls:
(b) To buy, sell, lease, mine, manufacture, produce, extract, manage, operate, hold and deal
hndwiﬂxmlandpenndpnpertyoimﬁndmddaaipﬁan; .
(¢) To esgage in mercantile, manufacturing, processing, rescarch, development, trading asd
service businesses of any kind and character; and
(d) To invest in, and to aid by loats, by making guarantees and in any other marner, any
business enterprises affiliated with this Corporation, cr in which this Corporation has any direct
or indirect interest, or with which this Corporation does business, or the business of which is a
direct or indirect benefit to this Corporation.
(
TheCorponﬁpuMahoiunmlinﬁndpcwummmeinandwdomhwfnlmmming
any or all lawful businesy for which corporations may be incorporated under the Business Corporation
Law.
The term for which the Corporation is to exist is perpetual.

ARTICLE FOURTH

4.1 mwmdmrudmkdmmwmme&mﬁmmnhnmﬁmﬁyw
issue is 17,935,662, 6f which 15,000,000 shares of the par value of $1 each are to be of a class designated
“Commen Stock” and 2,935,662 shares of the par value of $1 each are to be of a class designated “Serial
Preferred Stock”, provided that the number of shares of Serial Preferred Stock which the Corpotaiion
shall have authority to issue shall not exceed the sum of (a) the aggregate number of shares of the first
five series of Serial Preferred Stock hereinafter provided for in Sections 4.15 through 4.20, inclusive,
of this Article Fourth, plus (b) 1,633,298.

42 Tbe voting rights, designations, res‘rictions, preferences, qualificaticns, privileges, limitations,
opﬁcu.mve:ionrighuudothaspedﬂorrehﬁved;hudthechmoimdrofthec::rpomdon
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which are set forth in these Articles of Iacarporation, and a suatement of the authority hereby vested
in the Board of Directors te fix by rasclution or resolutions providing for the issuc of Zerial Preferved
Stk the voting rights, if any, designations, restric:tons, preferences, qualifications, priviieges, limitations,
options, conversion rights and other special or reiative rights of the shares of Serial Preferred Stock
which are not set forth in thess Articles of Incorporaticn, are specified in Sections 4.3 through 4.20,

inclusive, of this Article Fourth,

- 43. The Serial Preferred Stock may be issued from time to time in oze or more series of any
number of shares, provided that the aggregate number of shares iysued and not canceled of any and all
such series shall not exceed the tota! number of shares of Serial Preferred Stock hereinabove autherized
Each series of Serial Preferved Stock shall be distinetively designated by letter or descriptive words.
Al series cf Serial Preferred Steck shall ranic equally and be identicai in all respects exzept a5 permitted
by the provisions of Section 4.4 of this Arricle Fourth. Except as otherwise provided in Sections 4.13,
4.14, subsections (d), (g) and (h) of Section 4.15 and subsection (h) of Sections 4.16, 4.17, 4.18, and
420, different series of Serial Preferred Stock sbhall not be constried to constitute different classes of
shares for the purpose of voting by classes.

4.4, Subject to the provisions of Sectivns 4.13 through 4.20, inclusive, of this Article Fourth, which
sprcily the voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
optiond, conversion rights and other special cr relative rights of the first five series of Serial Preferred
Stock, authority is hereby vested in the Board of Directors from time to tme to issue the Szrial Preferred
Stock as Serial Preferred Stock of any other series anl in connection with the creation of each such
series tn fx by resolution or resolutions providing for the issue of shares thereof the voting powers,
if any, the designations, restrictions, preferences, qualifications, privileges, limitations, options, conversion
rights and other special or relative rights of such ssries to the full extent now or hereafter permitted by
th=se Articles of Incorporation and the laws of the Commonwealth of Pennsylvania, in respect of the
maltery set forth in the {ollowing suhsections (a) to (i), iuclusive: . - '

(a) the distinctive designation of such series and the number of shares which shall constitute
such series, which number may be increased or decreased (but not below the number of shares
thereof then outstanding) from time to time by actio of the Board of Directors ;

(b) the dividend rate of such series, the date of cumulation (as defined in Section 4.1 of
this Article Fourth) of such series ar.d any limitations, restrictions or conditions on the payment
of dividends;

(c) the price or prices at which, acd the terms and conditions on which, the shares of such
series may be redeemed by the Corporation, plus an amount equal to accrued dividends (as defined
in Section 4.11 of this Article Fourth) ;

(d) the amount or amounts payable upon the shares of such series in the event of any volun-
tary or involuntary liquidation, dissolution or winding up of the Corporation;

(e) whether or not the shares of such serics shall be entitled to the benefit of a purchase fund
or sinking fund to be applied to the purchase or redemption of shares of such series and, if 50
entitled, the amount of such fund aad the manner of its application;

() whethzr or not the shares of such series shall be made cnnvertible into, or exchangeable for,
shares of any other class or classes of stock, or of any series therzof, of the Corperaticn or shures of
any other series of Serial Preferred Stock, and, if made so convertible or exchangeable, the conver-
sions price or prices, or the rate or rates of exchange, and the adjustments thereof, if any, at which
such conversion or exchange may be made, and any other terms and conditions of such conversion or
exchange ;

(g) whether or not the shares of such series shall have any voting rights, cither general or
special, in addition to the voting rights conferred upon the Serial Preferred Stock by the provisions
of this Article Fourth and, if additional voting rights are so granted, the extent of such additional
voting rights;
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(h) whetker or nct the chares of such series shall be entitled to the benet of conditions and
restrictions upas the erzation of indebtedness of the Corporatien cr any subsidiary, upon the issue
of any additional Serial Preferred Stock (including additional shares of such series or of any other
saries), and upon the payment of dividends (in additin to those provided in Sections 4.5 and 4.6 of
this Article Fourth) or the makicg of cther distriburions on, and the purchase, redempticn or cther
$e acquisition by the Corporaticn or any subsidiary of, any outstacding stock of the Corporation; and
R Lot (i) snch other preferences, rights, restricticas and qualifications as shall oo te inconsistent
SR hervrwith.
1:’;7."(‘”_‘;; ).
o : 45, The holders of Sesial Prefzrred Stock of each series shzll be enditled o receive, wien 3ad 29
declared by the Baard of Directors, dividends in cash at the rate for such serics specified in Secticn 4.15,
4.16, 4.17, 4.18 or 4.20 or fixed by the Board of Directors as provided ia Section 4.4 of this Article
Fourth, acd no more, payable quarterly on the last days of March, June, September and December of each
year (each of such quarterly periods being bersinafter called a dividend period), in
date of cumnlation of such series. Divideads on Serial Preferred Stock shall be cummulative whether or
pot there shall be net profits or nct assety of the Corporation lemally availabie for the payment of
such dividends, If at amy time full cumulative dividends (as desined in Section 411 of this Article
SeﬁzlPr-.fmedStodcofanufiatoﬁwendofthcthcnnmdividmdpaiod
or drelared and & sum sufficient for payment thereaf set spart for such pay-
ment, the amount of the deficiency shall be fully paid, but without interest, or divide". {s in such amount
shall be declared and a sum sufficlnt for the payment thereof shall be set apart for such payment, befory’
any sam or sums shall be st agide for or applied o the purthase or tedemption of Sertal Prefarred Stock
of sny series (cither pgrsuant to aay applicable purchase fund or sinking fund provisions or any
jons awthorized pursuant to Section 4.9 of this Article Fourth or otherwise) or set aside for
purchase of Junior Stock (as defined in Section 47 of this Artice Fourth), and
shall be declared or paid or any other distribution ordered of made upon the Junior
Stock, other than a dividend paysble in Jurior Stock; provided, however, that any moaeys deposited in
the purchase fund or sinking fund provided for any series of Serial Preferred Stock in the resolution of
resolutions prvvidingbfdnismof shares of said series, in compliance with the pravisions of such pur-
dmefmdorsinkingfmdandinmmpﬂmaattheﬁmzofnnhdcpwtﬁﬁnhc provisions of this
Section 4.5, may thereafter be applicd to the purchase or redemption of Serial Preferred Stock in accord-
ance with the terms of such purchase fund or sinking fund whether or not at the time of such application
fullcmuhdvcdividendsupontheomandingSerialPrdmdSmckofallscﬁumthea:dofthcthen
carrent dividend period shall have been paid or declared and set apart for payment. No dividends shall
be declared on any series of Serial Preferred Stock in respect of any dividend period unless there shall
lilnzwisebeandlmebeendedmdonallshamof Serial Preferred Stock of each other series at the time
outstanding like dividends for such dividend period, ratably in proportion to the respective dividend rates
per annum fixed therefor 2s herein provided. .

46, mwﬂﬁmshnmaddemmmmfoformmymormmm
purchase of Junior Stock, or declare or pey any dividend upon Junior Stock (other than 2 dividend
parlbleinjmiorSto:k).otorderormkza:ydim jon upon Jusior Stock,

(a) ii.aftergivingeﬂ'ecttosuchpurchaa.diﬁdendordimﬂmion.u:houghuudeorpaid.
memo(theczpit:landmrpluofmeCorpondonwouldber:ducedtoanamomtltha.nthz
sum of (i) the aggregate preferential amounits which the holders of Serial Preferred Stock of ali
series then outstanding would be entitled to receive ypon the involuntary liquidation of the Cor-
poration, plus (ii) the aggregate amount of capital attributable to all shares of Junior Stock
(indudbgtheaareptepuv-lueohnsuchslnruhavingaparnlue)thuoutmndinz:

(b) ualess the Corporation shall have complied with the purchase fund or sinking foud pro-
visions, if any, of the resolution or resolutions providing for the issue of any series of Serial
Preferred St«k.ozb«thanmeﬁm{mnriu.dmoumdh(.
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4.7. Subject to the foregning, the holders of Junior Stock shall be entitled, to the axclusion of the

holders of Serial Preferred Stock of any and all serirs, to receive such dividends 15 from time to time
may be declared by the Board of Directors. The term “Junicr Stock’ wheneves uted in this Article
Fourth with reference to the Serial Preferred Stock shall mean the Common Stock and ary other class
or classes of stock over which the Serial Preferred Stock has preference cr priority in the payment of
dividends or in the distribution of assets on any fiquidation or dissolution or winding up of the

Corporation.
48. In the event of any liquidation, dissolution or winding up of the Corporativn, the holders of

Serial Preferred Stock of each series then outstanding chall be entitied to be paid cut of the assets of the
Co. poration available for distribution to its shareholders, whether from capital, surplus or eamings,
ack, the amount speciiied in Section 4.1%,

before any payment shall be made to the holders of Junior *
4.16, 4.17, 4.18 or 4.20 or fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth
for every share of their holdings of Serial Preferred Stock of such series. 1f upon any liquidaticn, dissolu-
tion or winding up of the Corporation the assets of the Corporation available for distzib:tion fo its share-
holders shall be insufficient to pay the holders of Serial Preferred Stock of all series the full amounts to
which they respectively shall be entitled, the holders of Serial Preferred Stock of all series shall share
ratably in any distribution of assets according to the respective amounts which would be payable in respect
of the shares of Serial Preferred Steck held by them upon such distribution if all amounts - 1yable on or
with respect to erial Vrefores Stk nf all serles were pald in fuil. In the event of any lquidation. dissc-
Jution or winding up of the Corporation, whether voluntary or Involuniary, slter pisyihent shell have bresnt
made to the holders of Serial Preferred Stock of the full amount to which they shall be entitled as afore-
said, the holders of Junior Stock shall be entitled, to the exclusion of the holders of Serial Preferred Stock
4 in each case
tive number of shares held by them, in all remaining assets of the Corporation
holders. Neither the merger or consolidation of the Corporation
he merger or consolidation of any other corporation into or with
the Corporation, nor the sale, yransfer or lease of all or substantially all the assets of the Corporstion,
shall be deemed to be a liquidation, distolution or winding up of the Corporation, provided that any sich
merger or consolidation or sale, transfer or lease shall have been approved by the affirmative vote of the
holders of two-thirds of the total number of shares of Serial Preferred Stock of all series then out-
standing, except the $1.60 Cumulative Preferred Stock, Convertible Series A (the special voting rights
of which in such event are specified in subsection (d) of Section 4.15), voting together as a single class,
provided further that holders of shares of Serial Preferred Stock of a series the rights of which are
hereafter fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth shail not he
entitled to participate in such class vote and such merger or consolidation or sle, transfer or lease shall
ot be deemed to be a liquidation, disselution or winding up of the Corporation with respect to such
series unless, in each case, the resolution of the Board of Directors fixir ; the rights of such series other-

wise provides.
49. Subject to the provisions of Sections 4.15 through 4.18, inclusive, and Section 4.20 of this
Article Tourth and to any requirements which may be applicable to the redemptica of any given series
of Serial Preferred Stock other than the first five series as provided in any resoluticn or resolutions
providing for the issue of such series of Serial Preferred Stock, the Serial Preferred Stock of all series,
or of any series thereof, or any part of any series thereof, at any time outstanding, may be redeemed by
the Corporation at its election expressed by resolution of the Board of Directors, at any time or from
time to time, upon not less than 30 days’ previous notice to the holders of record of Serial Preferred
Stock to be redeemed, given by mail in such manner as may be prescribed by resolution or resolutions
of the Board of Directors:
(a) if such redemption shall be otherwise than by the application of moneys in any purchase

fund or sinking fund, at the redemption price specified in Section 4.15, 4.16, 4.17, 4.18 or 420'0r
fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth, at which shares of
Serial Preferred Stock of the particular series may then be redeemed at the option of tie Corporation,

and

of any and all series, to share, ratably according to their respective rights and preferences an

according to the respec
available for distribution to its share
into or with another corporation nor t

(b) if such redemption shall be by the application of moneys in any purchase fund ot sinking
fund, at the redemption price, fixed as provided in Section 4.4 of this Article Fourth, at which
shares of Serial Preferred Stock of the pasticular series may then be redeemed through or for such

purchase fund or sinking fund;
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shares of Serial Preferred Stock of ihe particular tertes may thes be FFUEEMEG thiugn v v

purchase fund or sinking fund;
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provided, however, that, before any Serial Preferred Steck of any series shall he redeemed at said
redemption price thereef specified in dause (a) of this Section 4.9, all moneys at the tims iz the
purchase fund or sinking fund, if any, jor Serial Preferred Stock of that ceries shall first be applied,
as nearly 13 may be, (o the purchase ar sederptiun of Serial Preferred Stock of that series as nrovided
in the resclution or resolutions of the Brard of Directors providiag for such purchaze fuad or sinking
fund. If less than all the outstanding shares of Serial Preferred Stock of any series are to be redeemed,
the redemption may be made either by lor or pro rdta in such manner as may be prescribed by resolution
of the Board of Directoss. 1f the shares of Serial Preferred Stock to be redeemed shall be cogvertible
into or exchangeable for shares of stock of the Corporatio, the aotice of redemption shall refer to such
rights of conversion or exchange and shall state the date upon which such rights will ceare and terminate.
The Corporation may, if it shall so dest, provide moneys for the payment of the redemption price by
depositing the amoust thereof for the account of the holders of Serial Preferrsd Stock eatitied thereto
with 2 bank or trust company doing business in the Borough of Manhattag, City and State of New
York, and having capital and surplus of at least $5,000,000. The date upon which such deposit may
be made by the Corperation (hereinafter called the date of deposit) shall be prizr to the date fixed s

the date of redemiption but not earlier than the date on which notice thereof shall be giv 2. In amy such
cana (hera shall ha Included in the watlea uf 1edemption « statement nf the date of deposit and of the namne
and address of the bank or trust company with which the deposit has been or will La made. On and
after the date fixed in any such uotice of redemption as the date of redemption (unless default shall
be made by the Corporation ia providing moneys for the payment of the redemption price pursuant to
such notice) or, if the Corporation shall have made such deposit ¢ or before the date specified therefor
in the notice, then on and after the date of deposit, all rights as shareholders of the Corporation of the
holders of the Serial Preferred Stock to be redsemed, except the right to receive the redemption price as
hereinafter provided, and, in the case of such deposit, except any conversion or exchauge rights not there-
tofore expired, shall cease and terminate. Such conversicn or exchange rights, however, in any eveat shall
cease and terminate upon the date fixed for redemption or upon any earlier date specified in Section
4.15, 4.16, 417 or 4.18 or fixed by the Board of Directors pursuaat to Section 4.4 of this Article
Fourth for termination of such conversion or exchange rights. Asything herein cootzined to the
contrary notwithstanding, said redemption price shall include an amount equal to accrued dividends o
the Serial Preferred Stock to be redeemed to the date fixed for the redemption thereof and the Corpora-
tion shall not be requized to declare or pay on such Serial Preferred Stock to be redecmed, and the
holders threof shall not be entitled to receive, any dividends in addition to those thus included in the
redemption price; provided, however, that the Corporation may pay in regular course any dividends thus
included in the redemption price either to the holders of record on the record date fixed for the deter-
mination of shareholders entitled to receive such dividends (in wi.ich event, anything herein to the
contrary nctwithstanding, the amount so deposited need not include any dividends so paid or to be paid)
oruaputof:hendgmpdonpriceuponmmderofthecerﬁﬁam for the shares redeemed. At any
time on or after the data fixed as aforesaid for such redemption or, if the Corporation shall elect to deposit
the moneys for such redemption as herein provided, then at any time on or after the date of deposit and
without awaiting the date fixed as aforesaid for such redemption, the respective holders of record of the
SexizlPrefamdStockwbemdeunedshallbeenﬁdedtnreceivetheredunpdonyriceuponacmll
delivery to the Corporation, or, in the event of such deposit, to the bank or trust company with which
such deposit shail be made, of certificates for the shares to be redeemed, such certificates, if required, to
be properly stamped for transfer and duly endorsd in blank or accompenied by proper instruments of
assignment and transfer thereof duly exccuted in blank. Aoy moneys so deposited which shall not be
required for such redemption because of the exerdise of any right of conversios or exchange shall be
returned to the Corporation. Any moneys so deposited which shall remain unclaimed by the holders of
such Serial Preferred Stock at the end of six years after the redemption date shall be paid by such bank
or trust company to the Corporation and any “nterest accrued on moneys so deposited shall belong to the
Corporation and shall be paid ta it from time io time.

4.10, Shares of any series of Serial Preferred S
the operation of & purchase fund or sinking fund or otherwise) or whi
Rave been converted into or exchanged for shares of scock of any other

H

tock which have been redeerned (whether through
ch, if convertible or exchangeable,
class or classes shall forthwith be




retired and canceled and the awnber of autkorized shares of Serial Preferred Stock siall be decreased

by the number of shares 50 redesmed, converted or exchanged.

411, The term “date of cumulaticn” whenever used in this Articde Fourth with reference to any

series of Serial Praferrsd Stock shall be deemedd t0 mean the date specified in Section 4.15, 4.16, 417, 4.18
or 420 or fixed by the Board of Direciors as provided in Section 4.4 of this Article Feurth 23 the date
of cumuiation from and after which dividends on shares of such series shall accumulate or, if no date
shall have been so fixed, the date on which shares of such serics are first istued. Whenever used in this
Article Fourth with relerence to any share of ary series of Serial Preferred Stock, the tenm “full eumu-
lative dividends” shall be desmed to mean (whether ar not in any dividend period, or any par thereof,
in respect of which such term is used the-e shall have been net profits or det assets of the Corporation
legally available for the payment of suck dividends) that amouat which shall be equal to dividends at
the full rate specified in Section 4.15, 4.16, 4.17, 4.13 or 4.20 or fixed by the Beard of Dirertars as provided
in Section 4.4 of this Article Fourth 23 the dividend rate of such series for the pericd of time elapaed
from the date of cumulation of such series to the qate as of which full cumulatve dividends are to be
computed (indluding an amount equal to the dividend at such rate for any fraction of a dividend period
included in such pericd of time) ; and the term “sccrued dividends” shall be deemed to inean full cumu-
lative dividends to the date as of which 2cerved dividends are to be computed, less the amount of all
dividends gaid, or deemed paid 23 hereinafter in this Secdon 4.11 provided, upen «id share. In the
event of the issue of additioral shares of Serial Prefersd Stock of any series after the criginal issue of
shares of Serial Preferred Stock of such series, ull dividends paid or accrued on Serial Preferred Stock

of such series prior to the date of issue of such additional Serial Preferred Stock shall be Geemed to have

been paid on tie additional Serial Preferred Stock so issued.

4.12. Subject to the provitions of these Articles of Incorporation and except a3 othecwise provided
by law, the shares of stuek af tha Corparation, regaeillass of ¢lans, niny b lenuml for auch consideeation
and for such corporate purposes as the Board of Directors may fron: time to time determine.

4.13. If any proposed amendment to these Articles of Incorporation would alter or change the
voting rights, restrictions, preferences, qualifications, privileges, limitations, options, conversion rights or

other special or relative rights of the Serial Preferred Stock so as to affect the Serial Preferred Stock

adversely, then the affirmative vote of the holdsrs of two-thirds of the aggregate number of shares of
Serial Preferred Stock of all series except the $1.60 Cumulative Preferred Stock, Convertible Series A
(the special voting rights of which in such ac event are specified in subsection (h) of Section 4.15) at
the time outstanding, considered as 2 single class without regard to series, shall be necessary for the
adoption thereof in addition to any other vote roquired by law. An ameadment to these Articles of
Incorporation creating any class of stock ranking prior to the Serial Preferred Stock as to dividends or
upon liquidation or increasing the aumber of authorized shares of such prior class of stock shall be
deemed to affect the Serial Preferred Stock adversely within the meaning of this Section 4.13. Aa
amendment to these Articles of Incorporation increasing the gumber of authorized shares of Serial
Preferred Stock or cresting any class of stock ranking on a rarity with the Serial Preferred Stock as t0
dividends or upou liquidation or increasing the number of authorized shares of such parity class of stock
shall not be deemed to affect the Serial Preferred Stock or any series thereof adversely, but the affirmative
vote of the holders of a majority in interest of the Serial Preferred Ltock of all series except the $1.60
Cumulative Preferred Stock, Convertible Series A (the special voting rights of which ia such an event
are specified in subsection (h) of Section 4.15) at the time outstandisg, considered as a single class
without regard to series, shall be necessary for the adoption of any such amecdment in addition t2 any
ather vote required by law. Nectwithstanding the provisions of this Section 4.13, if any proposed amend-
ment to these Articles of Incorporation would alter or change the voting rights, restrictions, preferences,
dassifications, qualificatioms, privileges, limitations, options, comversion rights or other special or
relative rights of any particular series of the Serial Praferred Stock 30 as to affect such series adversely,
such amendment may be adopted by the affirmative vote of the holders of such progortion of the shares
of such series then outstanding as shall be required by the provisions of these Articles of Incorporation
or the resolution or resolutions providing for the jssue of such series, without the vote or consent of

6
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the holders of shares of Seria! Preferred Stock of any other series at the time cutstanding nat adversely
affected by such amendment.

4.14. Subject 1o the provisions of any applicable law, or of the Py-laws + the Corporation as from
time to time amended, with respect to the fixing of 3 record date for the determir:ation of shareholders
entitled to vote, and except as othervise provided by law, at each meeting of st areholders each holder
of record of Serial Preferred Stock of the first five series, each holder of revord of Serial Preferted
Stock of any other series which shall kave been granted such voting rights by the resolution or
resolutions of the Scard of Directors providing for the issue of such series, and each holder of record
of Common Steck, voting together and not by classes, shall be entitled to one vete for each share of
euch stork held by him on all marters that may come tefore such mesting, except that at all elections
of directors of the Corporaticn each such shareholder of record shall be etitled ta 23 many votes as shall
equal the number of votes which (axcept fer this provision as to cumnulative voting) he would be
entided to cast for the election of directors with resp-ct to his shares of stock multiplied by the number of
directors 22 be elect~d, and he may cast all of such vates for a single dizector or may distribute them
among the number to be voted {or, or for any two or more of them as he may see fit. In addition to
the foregning voting rights, if at the time of any annual meeting of sharcholders for the election of
directors a default in preference dividends on the Serial Preferred Stock, as herci-ifter defined, shall
exist, the number of dicectory constituting the Doard of Directurs of the Corparation shall be increased

by two, and the hulders of the Serlul Prefaried Stuck of all soiles (whether ur nut the holders of aueh
series of Serial Drefecred Stock would be entitled to vote for the election of directors if such default
in preference dividends did not exist), evcept the $1.60 Cumulative Preferred Stock, Convertible
Series A (the special voting rights of which upon a default in preference dividends are specified in

subsection (g) of Section 4.15), shall have ‘he right at such meedng, voting together by cmulative
voting as a single class without regard to series, to the exclusion of the holders of Junior Stock,
to elect two directors of the Corporation to fill such newly created directorships. Such right shall
continue untl there are no dividends in arrears upon the Serial Preferred Stock. Each director elected by
the holders of shares of such series of Serial Preferred Stock (herein called a Serial Preferred Director),
shall continue to serve as such director for the &ull term for which he shall have been elected, notwithstand-
ing that prior to the end of such term a default in preference dividends shall ceace to exist Any Serial
Preferred Director may be removed by, and shall not be removed except by, the vote of the holders of
record of the outseanding shares of such series of Serial Preferred Stock, vering together as a single class
without regard to series, at a mecting of the sharcholders, or of the holders of shares of such series of
Serial Preferred Stock, clled for the purpose. So long as a default in any preference dividends on the
Serial Preferred Stock shall exist (a) any vacancy in the office of a Serial Preferred Director may be filled
(except as provided in the following clause (b)) by an instrument in writing signed by the remainiag
Serial Preferred Director and filed with the Corporation, and (b) i= the case of the removal of aay Serial
Preferred Director, the vacancy may be filled by the vote of the halders of the outstanding shares of such
series of Serial Preferred Stock, voting together as a single class without regard to series, at the same
meeting at which such removal shall be voted. Each director elected as aforesaid by the remaining Serial
Preferred Director shall be deemed, for all purposes hereof, to be a Serial Preferred Director. Whenever
the term of office of the Serial Preferred Directors shall end and a default in prefersoce dividends shall
o longer exist, the number of directors constituting the Board of Directors of the Corporation shail be
reduced by two. For the purposes of this Section 4.14, a “default in preference dividends” on the Sesial
Preferred Stock shall be deemed to have occurred whenever the amount of accrued dividends upon an
scries of the Serial Preferred Stock shall be equivaient to six full quarter-yearly dividends or more, and,
having so occurred, such default shall be deemed to exist thereafter until, but enly until, all accrued
dividends on all shares of Serial Preferred Stock of each and every series then outstanding shall have beea
paid to the end of the last preceding quarterly dividend period.

4.15. The voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or relative rights of the first series of Sesial Preferred Stock
are as follows:

(a) The distinctive designatiou of such series is “$1.60 Cumulative Preferred Stock, Con-
vertible Series A” (herein called the Series A Preferred) and the number of sharcs which shall
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constitute such series is 365,076 shares. srovided that the number of shares of such series shall
not exceed the numter of shares of such series originaily issusd in the merger of Colt Jadustries ac,
2 Delawzre corporation (hersia called Colt), into the Corporation pursuant to the Plan and
Agreement of Merger dated a3 of March 13, 1976, benveen Colt 2nd the Corporstion (herein

called the Merger).

(b) The dividend rate of the Series A Preferred shall be S1.60 per share per annum; such
dividends shall be cumulative; and April 1, 1976, shall be the date of cumnlation from and after
which such dividends shall accumulate if the Serics A Preferred shall be issued prior to June 3G, 1976,
and the first day of the calendar quarter in which the Series A Preferred shall be issued shall be
the date of cumulation from and after which such dividends shall accumulate if the Series A Pre-
ferred shall be issusd subseguent to June 30, 1976. Holders of shares of Series A Preferred shall
not be entitled to any divideads, whether payable in cash, property or stock, in exciss of cumulative
cask dividends at said rate.

(c) The shares of Series A Dreferred shall be redecmable at the opticn cf the Corporation,
in whole or in part, at any time. The amount payable per share upon the exersise of such right to
redecm shares of Series A Preferred shall be $41 per share plus an amount equal to accrued divi-
dends thereon to the date fixed for such redemption.

(d) Upoen any volunmary liquidaticn, dissolution or winding up of the Corporatioa, the
holders of shares of Series A Preferredl shall be entitle ] to be paid, at the time ihercof, in cash
sut of tie assets of tha Corporation, betoga uny dlatrilmtion ue payhent ahall be made t the
holders of any Junior Stock, the amount of $41 per share, plus an amount equal to accrued divi-
dends thereon to such tme. Upon any involuntary liguidation, dissolution or winding up of the
Corporation, the holders of shares of Series A Proferred shall be entitled to be paid, at the time there-
of, ia cash out of the assets of the Corporaon, betare sty drstbenon or payment shall be made= to
the holders of any Junior Stock, the amount of $40 per share, plus an amount equal to accrued divi-
dends thereon to such time. The consolidation or merger of the Corporation with any other corpo-
ration or corporations shall not be deemed a liquidation, dissolution or winding up of the Corparaiion
within the meaning of this cubsection, provided that any such consolidation or merger shall have becn
pproved by the affirmative vote of the holders of two-thirds of the total number of shares of Series
A Preferred then cutstanding, voting separately as a class to the exclusion of the holders of Serial
Preferred Stock of all other series.

(¢) The shares of Series A Preferred shall not be entitled to the beneft of any purchase fusd
or sinking fund.

(f) At the clection of the respactive holders thercof, any and all shares of Series A Preferred
may be converted, at any time or, i case of srock called for redemption, up to and irduding the fifth
day preceding the date fixed for redemption thereof, into fu'ly paid and nonassessable shares of
Common Stock at the rate of two and two-thirds (234) shares of Common Stock for each five (5)
shares of Series A Preferred, upon preseutation and surreader 10 the Corporation for such purpose of
certificates for the Series A, Preferred so to be converted at the office or agency of the Corporation
in the Borough of Manhattan, City and State of New York, all under such appropriate regulatioas as
may from time to time be preserited by the Board of Directors: protided, however, that in the event
of an increase at any time in the number of shares of Common Stock outstanding as the result
of any split-up by reclassification or otherwise of shares of the outstanding Common Stock, or as
the result of any stock dividend payable in Common Stock (except stock.dividends which in the
aggregate, in any calendar year, do not exceed seven and one-half percent (7%%%) of the then
issued and outstanding Common Stock), the aumber of shares of Common Stock into which each
five (5) shares of Series A Preferred shall thereafter be convertible as aforesaid sha'l be increased
in the same proportion as the number of shares of Commen Stock outstanding immediately prior
to such split-up or stock dividend in excess of seven and ons-half percent (7}4%) is increased
by such split-up or stock dividend, or, ia the event that the onmber of shares of Common Stock
at any time cutstanding shall be decreased as 2 result of any combination ty reclassification or
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otherwise of shares of the outsanding Commen Stock, the number of shares of Commoa Stock
into which each five {35) shares of Series A Preferred shall theseaiter be convertible as aforesaid
shail be decreased in the same proportion as the number of shares of Common Stock outstanding
immmediately prior to such combination is decreased by said combiraticr. In the event that upen
any such adjustment the number of shar<s of Common Stuck into which the Series A Preferred shall
be so convertible shall include a fraction of a share, unless the Board of Direcrcrs shall otherwise
determine, no certificates for fractional shares of Common Stock shall be issued, but, in ey thereof,
the Corporation tnay either issue scrip certificates which shall entitle the holder to receive 2 full
share of Common Stock upon surreader of two or more such scrip certificates, agzregating a full
share and which may contain such terms and provisions and be void aiter such date as the Board
of Directors shall determine, except that their term shall be po less than six years from the date
of issuance, or the Roard of Directors may make such other appropriate provisions therefor as
it shall determine. There shali be zo adjustment for divideads or arrrears of dividends in the case
of acy such conversion. So long as there are outstanding any shares of Series A Preferred which
at the time are convertible into shares of Common Stock pursuant to the provisions of this sub-
section, thers shall be reserved unissued out of the authorized but unissued shares of Comsion
Stock 2 number of shares suffident to provide for such conversior.

(g) Whenever and o long as cumulative dividends upom the Series A Preferred shall be in
arrears in an amount equal to six quarterly dividends, the holders of the Series n Preferred; voting- -
saparately as & clasn 10 the axcludlon of the halders of Sarlal Prafeered Stock of all other tories
and the holders of Jumior Stock, shall be entitled at the next cnsuing annual meeting of share-
holders to vote for the election of two of the directors of the Corporation and such rights shall
continue until there are no dividends in arrears upon the Series A Preferred.

(h) If any proposed amendment to these Articles of Incorporation would alter or change
the voting rights, restrictions, preferences, qualifications, privileges, limitations, options, conversion
rights or other special ot relativa rights of the Serles A Preferred so as to alfect the Sarles A
Preferred sdversely then the affimative vote of the holders of two-thirds of the aggregate number
of shares of Series A Pieferred at the time outstanding, voting separately as a class to the exclu-
sion of the holders of Serial Preferred Stock of all other series, shall be necessary for the adoption
thereof in addition to any other vote required by law, An amendment to these Articles of Incorpora-
tion creating any class of stock ranking prior to the Series A Preferred as to dividends or upon
liquidation or increasing the number of authorized shares of such prior class of stock shall be
deemed to affect the Series A Preferred adversely within the meaning of this subsection. An
amendment to these Articles of Incorporation increasing the number of authorized shares of Series
A Preferred or increasing the number of authorized shares of Serial Preferred Stock, or creating
any class of stock ranking on a pasity with the Series A Preferred 23 to dividends or upoen liqui-
dation or increasing the number of authorized shares of su:h parity class of stock, shall not be
30 deemed to affect the Series A Preferred adversely, but the affirmative vote of a majority in
interest of the Series A Preferred, voting separately as a class as aforesaid, shall be necessary for
the adoption of any such amendment in addition to the aay other vote required by law.

4.16. The voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or reiative rights of the second series of Serial Preferred
Stock are as follows :

(a) The distinctive designation of such series is “$4.50 Cumulative Preferred Stock, Cot-
vertible Series B” (herein culled the Series B Preferred) and the number of shares which shall
constitute such series is 14,105 shares, provided that the number cf shares of such series shall not
exceed the number of shares of such series originally issued in the Merger, plus 1,000.

(b) The dividend rate of the Series B Preferred shall be $4.50 per share per annum; such di‘vi-
dends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after which
such dividends shall accumulate if the Series B Preferred shall tx issued prior to Tune 30, 1976,
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and the first day of the caleadar quarter in which the Series B Preferred shall bs issued shall be
the date of curiusfation from and after which such dividends shall accumulate if the Series B
Preferred shall be issued subsequent to June 30, 1976. Holders of shares of Series B Preferred
shall not be entitled to any dividends, whether pavable in cash, property or stock, in excess of cume-
lative cash dividends at said rate.

(c) The shares of Series B Preferred shall be redeemable at the option of the Corporation, in
whole or in part, at any time and from tims to time. The amount payable per share upon the
exercise of such right to redeem shares of Series B Preferred shall be as follows:

If redeemed
during
Redemption l?"dmc;dtki:n Redemption
Price mmw J{ Pﬁ:e
1976 vvvevcviiraneraioonssss $10200 1981 tivvreviinnrarrere.oee.. $10075
1977 iiiiiirintanennenneess 1OLTS 1982 iiiiiiiiriaeieieeeee.. 100.50
1979 tiiiiiniriieteannaene... 10125 1984 (and thereafter) ........ 100.00

=1 T 14} K¢ ¢

plus, in each case, an amcunt equal *o accrued dividends therson to the date fixed for such redemp-
. Hoa. . - . .. . e
(1) Upon any valuniary lhyuldatlon, dhanlution or winding up of the Cotpoeation, the holders
of shares of Series B Preferred shall be entitled t be paid, ar the time thercof, in cash ont of the
assets of the Corporation, before any distribution ar paymient shall be made to the holders of any
Junior Stock, the following amounts per share:

liquidated, If liquidated,
dissolved or dissolved or

wound up during wound up during

the 12 month the 12 mocth

s
m&«?f Axount m&‘#";‘:’ Amount
1976 .veveviiueireienasee. . $102.00 cereeseaasss $10075
{27 U (1) ¥ 4
1978 +.vvveronenernocnnene.. 10150 1683 vvvrereeereennronasnnsss 10025
1979 civireeacncnnncnnccnses. 10128 1984 (and thereafter) ........ 100.00

1980 ..ecivecnnrenrecnansss.. 10100
plus, in each case, an amount equal to accrued dividends thereon to such time. Upon any involuntary
liquidatien, dissolution or winding up of the Corporation, the holders of shares of Series B Preferred
shall be entitled to be paid, at the time thereoi, in cash out of the assets of the Corporation, before
any distriburion or payment shall be made to the holders of any Junior Stock, the amount of $100
per share, plus an amount equal to accrued dividends thereon to such time.

(e) The shares of Series B Preferred shall not be entitled to the benefit of any purchase fund cr
sinking fund.

(f) The shares of Series B Preferred shall be convertible at the option of the respective holders
thereof at any time, at the place and in ths maaner specified in Section 4.19, into fully paid and
nonassessable shares {calculated to the nearest ¥ 4o of a share) of Common Stock at the price
of $20.05 per share (taking the Series B Preferred at $100 per share); provided, however, that
in case of the redemption of 2ny shares of Series B Preferred, such right of conversion shall cease
and terminate, as to the shares called for redemption, at the close of business on the fifth day
prior to the date fixed for redemption, unless default shall be made in the payment cf the redempticn
price. The price at which shares of Common Stock shall be deliverable in exchaoge for shares of
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Series B Preferred upon conversion therzof is hereinafter referred 15 as the “conversion price” of
the Series B Preferred. The conversion price shall be subject to adjusiment frem ‘ime to time in
certain instances as hereinafter in Section 4.19 provided. For the purposes of this Section 4.16 and
Sections 4.17, 4.18 and 4.19, the term “Common Stock” shall mean the Common Stock, par value
Corporation authorized on the date (hercin called the Efective Date) that the

§1 per share, of the
ection (d) (v) of Section 4.19.

Merger becomes effective, except as otherwise nrovided in subs
{g) The shares of Series B Preferred shall rot have any sp
to the voting powers conferred upon the Semal Preferred Stock of all classes by the foregoing
provisions of this Article Fourth and the special voting powers conferred upon the siares of
Series B Preferred by the provisions of subsection (h) of this Section 4.16.
(h) If apy proposed amendment of these Articles of Incorporation would alter or change

s, restrictions, preferences, qualifications privileges, Jimitations, options, conversion
B Preierrad so as to affect the Series B

ecial voting povers in addition

the woting right

rights or other special or relative rights of the Series
Preferred adversely (without affecting adversely the Serial Preferred Ste  of all other series at

the time outstanding), then the afficmatv: vote of the hoiders of two rds ol the aggregate
cmber of shares of Series B Preferred at the time outstanding sholl be nec  sary for the adoption

thereof in addition to any other vote required by law.

qualifications, privileges, limitations,

4.17. The voting rights, designations, restricticns, preferences,
thitd series of Serial Preferred

opticns, conversion rights aad other spedal or relative rights of the
Stock are as follows:

(3) The distinctive designation of such « ries is “$+.25 Cumulative Preferred * tock, Convert-
ibta Saries C (hevein callmd the Saries € Preforrad) and the number nf shares which chall cone
stitute such series is 81,330 shares, protided that the number of shares of such serles shall not
exceed the number of shares of such series originally issued in the Merger.

(b) The dividend rate of the Series C Preferred shall be $4.25 per share per annum; such
dividends shall be cumulative; and April I, 1976, shall be the date cf cumulation from and after
which such dividends shall accumulate if the Series C Freferred shall be issued prior to June 30,
1976, and the first day of the calendar quarter in which the Series C Preferred shall be issued shall
% the date of cumulation from and af:er which such dividends shall accumulate if the Series C
Preferred shall be issued subsequent to June 30, 1976. Holders of shares of Series C Preferred
shall not be enditled to any dividends, whether payable in cash, property or stock, in excess of
cumulative cash dividends at said rate.

(¢) The shares of Series C Preferred snall be redesmable at the option oi the Corporation,
in whole or in part, at any time aud from time to time. The amount payable per share upon the
exercise of such right to redeem shares of Series C P-eierred shall be 5102.50 per share plus an
amount equal to accrued dividends thereon to the date Fixed for such redemption.

dissolntion or winding up of the Corporation, the holders of
shares of Series C Preierred shall be entitled to be paid, at the time thereof, in cash out of the assets
of the Corporaticn, before any distribution or payment shall be made to the holders of any Junior
Stock, the amount of $102.30 per share, plus an amount equal to accrued dividends thereon o
such time. Upon any involuntary liquidation, dissolution or winding up of the Corporation, the

holders of shares of Series C Preferred shall be entitled to be paid. at the time thereof, in cash out
shall be made o the holders of

of the assets of the Corporation, before any distriution or payment
aay Junior Stock, the amount of $100 per share. plus an amaunt equal to accrued dividends thereon
to such time. : :

(e) The shares of Series C Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund.

(f) The shares of Series C Preferred shall be convertble at the option of the respective holders
thereof at any time, at the piace and in the manner specified in Section 4.19, into fully paid azd

(d) Upon any veluntary liquidation,
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sale of shares of Common Stock in the treasury of the Carporation to employees ot the Corporation
or any subsidiary pursuant to any incentive or compensation plan of the Corporation or any
subsidiary,

(g) The shares of Series D Prefarred shall not have any special voting rights in addition
to the voting rights conierred upon the Serial Preferred Stock of all classes by the foregoing
provisions of this Asticie Fourth and tie special voting rights conferred upon the shares of
Series D Preferved by the provisions of subsection (h) of this Section 4.18,

(h) If any proposed amendment to these Articles of Incorporation would alter or change the
voting rights, restrictions, prefcrences, nualifications, privileges, limitations, options, conversion
rights or other special or relative rights of the Series D Preferred so as to affect the Series D
Preferred adversely (without affecting adversely the Serial Preferred Stock of all other series
at the time outs;anding), then the affrmative vote of the hoiders of two-thirds of the aggregate
pumber of shares of Series D Preferred at the time outstanding shall be necessary for the adoption

thereof in addition to any other vote required by faw.

4,1S, The following provisions shall be applicable to every coaversion into Common Stock of shares
of Series B Preferred, Series C Preferred and Series D Preferred (herein colicctiveiy called Convertible
Preferred, which term shall include, where the context requires, shares of Seriss B Preferred or Series C
Preferred or Series D Preferred, considered as a single series) and to every adjustment of the conversion
price of shares of Convertible Preferred:

" (a) Befcre any holder of shares of Convertible Preferred shall be entitled w0 convert-the same
into Common Stock, ha shall sucrenler the certificate or certificates for such shares af Coovertible
Preferred at the office of the transier agent for the Convertible Preferved located in the Borough of
Manhattag, City and State of New York, or at such other place, if any, as the Board of Directors
of the Corporation may determine, which certificate or certificates, if the Corporation shall so request,
shall be duly endorsed to the Corporation or in blank or accompanied by proper instruments of
transfer to the Corporation or in blank, and shall give written notice to the Corporation at said
office that he elects 30 tn convert saic shares of Coavertible Preferred, and shall state in writing
therein the name or names in which he wishes the certificate or certificates for Common Stock to be
issued. Every such notice of election to convert shall constitute a contract between the holder of
such shares of Convertible Preferred and the Corporation, whereby the holder of such shares of
Convertible Preferred shall be deemed to subscribe for the amount of Common Stock which he
shall be entitled to receive upon such conversion, and, in satisfaction of such subscription, to
denosit the shares of Convertible Preferred to be converted and to release the Corporation from
all liability thereunder, and thereby the Corporation shall be deemed to agree that the amount paid
to it for such shares of Converzible Preferred, together with the surrender of the certificate or cer-
tificates therefor and the extinguishment of liability thereon, shall constitute full payment of such
subscription for Common Stock to be issued upon such conversion.

{b) The Corporation will, as sron as nracticable after such deposit of certifiates for shares of
Convertible Preferred accompanied by the written notice and the statement above prescribed, issue
and deliver at the office of said transier agent to the person for whose account such shares of
Convertible Preferrsd were 30 surrendered, or to his nominee or nominees, certificates for the number
of full shares of Common Stock to which he shall be entitled as aforestid. together with a cash
adjustient of any fraction of a share as hereivafter stated, if not evenly convertible. Subject to
the following provisions of this subsection, such conversion shall be deemed to have been made
23 of the date of such surrender of the shares of Convertible Preferred to be converted; and the
person or persons entitled to receive the Common Stock issuable upon cenversion of sich shares
of Convertible Preferred shall be treated for all purposes as the record holder or holders of such
Common Stock on such date. The Corporation shall not be required to convert, and no surrender
of shares of Convertible Preferred shail he effective for that purpose, while the stock transfer
books of the Corporation are closed for any purpose provided by statute or the By-Laws of the Cor-
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poration; but the surrender of shares of Convertitle Preferred for conversion Juring any period
while such books are s¢ closed shall become effective for conversisn immediately upon the reopen-
ing of such books, as if the conversion had been made on the date such shares of Convertible Pre-
ferred were surrendered, and at the conversion price in effect at the date of such surrender.

¢¢) The Corporation shall not be required to issue any fractional shares of Common Stock
upon comrrersion of shares of Convertible Preferred. If any {ractional interest in a share of Common
Stock shall be deliverable upon the conversion ¢f any share or shares of Convertible Preferred, the
Corparation shall purchase such fractional interest for an amount in cash (computed to the nearest
cent) ~qual to the current marke: value of such fractional interest computed on the Lasis of the
last reported sale price (or bid price if there be no sale) of the Comnmon Stock on the New York
Stock Exchange oa the date of conversion, or on the principal market for the Commen Stack co
the date of conversion if the New York Stock Exchange is not such principal market.

(d) The couversion price of the shares of Convertible Preferved shall be subject to adjust.
ment {rom time to time as follows:

(i) In case the Corporation shall at any time or from time to time insue or seil any shares
of Common Stock, whether authorized and unissued or in the treasury of the Corporation
(aot including Comnion Stock issued upon conversion of shares of Series A Preierred, Series
B Preferred, Series C Preferred or Series D Preferred), without consideration or for 2 con-
sideration per share less than the conversion price in effect immediately prinr to the time of
such issue or ‘sale. then forthwith upon such issue or sale said conversion prica shall (until the
thine of anothiee such le.us or sals) be teduced to & peica (enletilatad to the nearsst vent) etare
mined by dividing (1) an amount equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to such issue or sale, multiplied by the then existing coan-
version price, and (y) the consiceration, if any, received by the Corporation upon such issue
or sale, by (2) the toral number oi shares of Common Stock outstanding immediately after
such issue or sale, For the purpnses hereof, the number of shares of Common Stock outstand-
ing, st any yiven time, shall not include shares in the treasury of the Corporation, but shall
include shares lssuable in respect of scrip certificates representing fractional Interests with
respect to shares of Common Stock (except that, in applying the provisions of this subsection
to the Series C Preferred, shares of Common Stock in the treasury of the Corporation shall be
treated as cutstanding and shares issuable in respect of scrip certificates representing such
fractional interests shall not be treated as ourstaading).

For the purpose of this subparagraph (i) the following provisions shall also be applicable:

A. In case the Corporatior, shall in any manner offer any rights to subscribe for or to
purchace shares of its Common Stock, or grant any optious, other than to officers and
employees of the Corporation or a subsidiary of the Corporation for incentive purposes
within the limits set forth in whichever of Section 4.16, 4.17 or 418 of this Article Fourth
shall be applicable, for the purchase of shares of Coramon Stock, at a price less than the
conversion price in effect immediately prior to the time of the offering of such rights or
the graatiog of such options, as the case may be, all shares of Common Stock which the
holders of such rights or options shall be entitled to subscribe for or purchase pursuant
to suzh rights or options shall be deemed to have been issued or sold as of the date of
the offering of such rights or the granting of such options, as the case may be, and the
minimum aggregate consideraticn numed in such rights or options for the shares of
Common Stock covered thereby, plus the comsiderstion received by the Corporation for
such rights or options, shall be deemed to be the consideration actually recsived by the
Corporation (as of the date of the offering of such rights or the granting of such options,
as the case may be) for the issue or sale of such shares.

B. In case the Corporation skall in any manner issue or sell any shares of any ciass
(other than the Convertible Preferred) or obligations directly or indirecdy convertible into
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or exchangeable for shares of Common Stock and the price per share for which shares
of Commen Sicck are deliverable upon such conversica or exchange (determined by
dividing (x) the tota) amount reseived or reccivable by the Corporation in consideration
of the issue or sale of such converible shares or obligations, plus the minimum total
amount of premiums, if any, payable to the Corpcration upon conversion or exchange,
by (y) the total maximum number ol shares of Common Stock necsssary to effect the
conversion or exchange of all such convertible shares or obligations) shall be less than
the conversion price in efiect immediately prior to the time of such issue or sale, thea
such issue or sale shall be deemed to have been an issue or sale (as of the date of issue or
sale of such convertnle shares or obligzations) of the total maximum number of shares of
Common Stock necessary t5 effect the exchangs or conversion of all such convertible shares
or obligations, and the griss amount received or receivable hy the Corporation in con-
sideration of the issue or sale of such convertible shares or obligations, plus the minimum
aggregate amount of premiums, if any, payable to the Corporation upen exchange or
conversior, shall be deemec! to be the consideration actually received (as of the date of the
issue or sale of such convertible shares or obligaticas) for the issue or ssle of such shares
of Common Stocke. -

C. In case any dividends on the Common Stock payable in Common Stock shall be
declared or paid by the Corporation, the Common Stock so issued shiil be deemed to have
been issued without considerztion. Any dividend or distribution refscred to in this clause C
shall be deemed to have been paid or made on the day following the date fixed for the
determination of stockholders entitled to receive such dividend or distribution.

D. In determining the anwunt of eonsideration received by the C. poration for its
Conmnnn Stock, securitles conveotible therelnto, or reights e uptlons for tha purchase
thereof, no deduction shall be made for expenses or underwriting discounts or commissions.
The Beard of Directors of the Corporation shail determine the fair value of any considera-
tion otber than money received by the Corporation upon any such issue and similarly
the Board of Directors of the Corporation shall, in case any of the foregoing securities are
issued with other stock, securities or assets of the Corporation, determine what part of the
consideration received thereior is applicable to the issue of the Common Stock, securitics
convertible thereinto or rights or options for the purchase thereof.

E. 1a case of tha issue at any time of additional shares of Common Stock in payment
of any dividend on any preferred stock of the Corporation, the Corporation shall be deemed
to kave received for such shares a comsideration eual to the conversicn price in effect at
such time. .

F. In the event that the conversion price shall have been adjusted by reason of the
issuance by the Corporation of any rights, options or convertible securities referred to in
the foregoing clauses A and B of this subpaiagraph (i), and any of such rights or options
or conversion privileges of such convertible securities shall expire unexercited, the appli-
cable conversion prics shall again be adjusted to give effect only to such dilution 2s shall
have resulted from the exercise or conversion of such rights. optiocs or coavertible
(ii) In case the shares of Common Stock at any time outstanding shall be subdivided into &

grezter or combined into a lesser number of shares of Common Stock (whether with or without
par value), the number of shares of Common Stock into which each share af Convertibie Pre-
ferred shall thereafter be convertible (subject to further adjustment as herein provided) shall
be proportionately increased or decreased, as the case muy be, and the conversion price shall be
correspendingly decreased or increased, as the case may be, to produce such resuit.

(iii) Wheaever the conversion price shall be adjusted as required by the provisions of
this subsection, the Corporation shall forthwith file with the transfer agent for the shares of
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Convertible Preferred in the Borough of bfanhattan, City and State of New York, and with
the transfer agents for the Common Stock, 2 statument signed by the President, or one of the
Vice Presidents, of the Corporaticn and by its Treasurer or an Assistant Treasurer, stating the
adjusted conversion price determined as provided in this subsection. Such statement shall
show in reasonable detai! the facts requiring such adjustment, including a statement of the
consideration recsived by the Corporation for any additional stock issued or sold. Where
apprapriate, such notice may br: given in advance and included 23 2 part of a notice required
to be reailed and published under the provisions of subparagraph (iv) of this subsettion,

(iv) If at any time the Corporation shall pay any dividend or mzke any other distributicn
upon its- Commion Stock cther tan a dividend payable in cash or in Commen Stock, or shall
offer to the holders of its Common Siock for subscription or purchase by thum any sharas of
stock of any class or any other rights, or take any action contemplated by subparagrapn (v)
of this subsection, the Corporation shall cause at least ten days’ prior notice to be mailed to
the transfer agent for the shares of the Convertible Preferred in the Beiough of Manhattan,
City and State of New York, and to the holders of record cf the outstanding shares of Con-
vertible Preferred on the date on which (X) 2 record is to be taken for the purpose cf such
dividend, distribution or rights, or, if a record is not to be taken, the date as of which the holders
of record of Common Stock to be eatitled to such dividend, distribution or rights are to be
determined, vr (y) the reclumification, changs, consolidation, merger, sala or transafer referred
to In subparagraph (v) of this subsection [ expected tn become effective, and tha date as of
which it is expected that holders of record of Common Stock shall be entitled to exchange their
Common Stock for securities or other property deliverable upon such reclassification, change,
consolidation, merger, sale or transfer. Failure to give such notice, or any defect therein, shall

not affect the legality or validity of any dividend, distribution er right.

(v) In case of aay reclassification or change of outstanding shares of Common Stock
jssuable upon conversion of the shares of Convertible Preferred (othes than a change in par
value, or from par valae to no par value, or from no par value to par value, or as a result of 2
subdivision or combination), or iz case of any consolidation or merger of the Corporation with
or into ancther corporation (other than a merger with a:other corporation in which the Corpora-
tion is the continuing corporation and which does not result in any reclassification or change
(other than a change as_ aforesaid) of outstanding shares of Common Stock issuable upon
conversion of the shares of Convertible Preferred), or in case of any sule or transfer to another
corporation of the property of the Corporation as an entirety or subswatially as an entirety,
cach share of Convertible Preferred shall thereafter be convertible into the number of shares of
stock or other securities of the Corporation, or of the successor corporation resulting from such
consolidation or merger, or of the acquiring corporation in the case of such sale or traasfer,
as the case may be, to which the Common Stock of the Corporation, deliverabie upon conversion
of such share of Convertible Preferred, would have been entitled upon such reciassifiation or
change, consolidation or merger, or sale or transfer; and, in any event, appropriate adjustment
(as determined by the Board of Directors) shall be made in the application of the provisicns
Berein set forth with respect to rights and interest thereafter of the holders of shares of Con-
vertible Preferred, to the end that the provisions set forth herein (including the specified changes
in and other adjustments of the conversion price) shall thereafter be applicable, as near as
reasonably may be, in relation to any shares or other property thereafter deliverable upon the
conversion of shares of Convertible Preferred.

(¢) The issue of stock certificates on conversions of shares of Convertible Preferred shall
be made without charge to the converting holder thereof for any tax in respect of the issue thereof.
The Corporation shail not, hawever, be required to pay any tax which may be payable in respect of
any transfer involved in the issue and delivery of shares in any name other than that of the holder of
any shares of Convertible Preferred converted, and the Corporation shall not be required to issue
or deliver any such stock certificate, unless and until the person or persons requesting the issue
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thereof shall have paid to the Corporation the amount of such ‘ax or shall Mav= established to its

catisfaction that such taic has been paid.

(f) Upon any conversion of shares of Convertible Preferred, the shares of Convertitle Pre.
ferred so converted shall be retired and cancelsd, and the number of sharcs of Convertible Pre-
ferred and of Serial Prefersed Stock which the Corperation shall have authority to issue shall be
decreased by the number of shares of Convertible Preferred so converted. The Corporatian shall
at all times reserve and keep available cut of its treasurv stock and/or authorized but unissued stock,
for the purpase of efecting the conversion of the shares of Cenvertible Preferred, such number of
such shares of Common Strck as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Convertible Preferred; and if at any time such number of such ghares of
Common Stock shall not ke sufficient to effec: the conversion of all outstanding shares of Couvertible
Preferred at the onversion price then in effect, the Corporation will take such eotporate action as
may, in the opir‘on of its counsel, be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall he sufficient for such purpose.

(g) No adjustment of the conversion price of the Convertible Preierred shall be made unless,
by reason of the happening of any one or more of the events specified in this Section 4.19, the

conversion price then in effect shall be changed by fifty cents or more, tiat any adjustment that
would otherwise be required then to be made shall be carried forward and shall be made at the
ther with any adjustment or

time of and together with any subsequent adjustment which, toge
sdjustments so carried forward, amounts to fifty cents or more per share of Comman Stock. For
purpeses of the first adjustment of the conversion price of each of the Seriss B Preferred, the
Corlas C Proferred aml the Series 1) Prefereed after the Effective Date. theie shall be deamed
to be carried forward .32 conts in the vase uf the teries 13 Prefenied, 1), W0 eenta ln the raee

of the Series C Preferred and 33.97 cents in the case of the Series D Preferred. Upon conversion,
the Corporation shall not make any payment or adjustment on sccount of dividends accrued or in

arrears on the shares of Convertitle 2referred surrendered for conversion.

420, The voting rights, designations, restrictions, prefersnces, qualifications, privileges, limita-
tions, options, conversion rights and other apecial or relative rights of the fifth serles of Seriul Preferred
Stock are as follows:

(a) The distinctive designation of such series is “$2.78 Cumulative Preferred Stock, Serles F
(herein called the Series E Preferred) and the number of shares which shall constitute such series
is 62,359 shares, provided that the number of shares of such series shall not exceed the number of
shares of such series originally issued in the Merger, plus S17.

(b) The dividend rate of the Series E Preferred shall be $2.75 per share per annum; such
dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after
which such dividends shall accumulate if the Series E Preferred shall be issued prior to Juze 30,
1976, and the first day of the calendar quarter in which the Series E Preferred shall be issued
shall be the date of cumulation from and after which such dividends shall accumulate if the Series
E Preferred shall be issued subsequent to June 30, 1976. Folders of shares of Series E Preferred
shail not be entitled to any dividends, whether payable in cash, property or stock, in excess of
cumulative cash dividends at said rate,

(c) The shares of Series E Preferted shall be redeemsble at the option of the Corporation, in
whole or in part, at any time and from time to time. The amount payabls per share upon the
exercise of such right to redeem shates of Series E Preferred shall be 455.00 per share plus as
amount equal to accrued dividends thercor: to the date fixed for such recemption.

(d) Upon any voluntary liquidation, dissolution or winding up of ths Corporation, the holders
of shares of Series E Preferred shall be entitled to be paid, at the time {Lereof, in cash out of the
assets of the Corporatior, before any distribution or payment shall be made to the holders of any
Junior Stock, the amaunt cf $53.00 per share, plus an amount equal to accrued dividends thereon
to such time. Upon any involuatary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series E Preferred shall be entitled to be paid, at the time thereof, in cash out
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of the assets of the Corporation, before any distribution or payment shall be mace to the heiders of
any junior Stock, the amount of $53.00 per share, plus an wnount equal to accrued dividends
thereon to such time.

(¢) The shares of Series E Preferrer shall not be eatitled o the enefit of any purchase fund
or sinking fund.

" (f) The skares of Series T Preferred shall not be convertible.

(g) The shares of Series E Preferred shall not have any special voting rights in addition to
the voting rights conferred upon the Serial Preferred Stock of all classes by the foregoing provisions
of this Article Fourth and the spedial vating rights conierred upon the shares of Series E Preferved
by the provisions of subsection (h) of this Section 4.20.

(k) If any proposed amendmert of these Articles of Incorporaticn of the Corporation would
alter or change the voting righrs, restrictions, preferences, qualifications, privileges, limitations,
options or other spezial or relative rights of the Series E Preferred 5o as to affect the Series E
Preferred adversely (without affecting adversely the Serial Preferred Stock of all other series at
e time outstanding), then the affirmative vote of the holders of two-thirds of the aggregate
aumber of shares of Series E Preferred at the time outstanding shall be ne:sssary for the adoption
thereof in addition to any other vote required by law.

421. A holder of stock of the Corporation of any class (other than stock which by its terms is con-
vertible into or exchangeable for stock of the Corporation of any other class or other securities of the
Corporation convertible into oc exchangeable for stock of the Corporation) shall no. have any right as
such holder (other than such right, Il aay, as the Loard of Ditectors in its discretion may by resolution

determine) to purchase, subscribe fou 3+ otherwise acquire any shares of stock of the Corporation of
any class now or hereaiter sutharized, or any :=curities convertible into or exchangeable for any such

shares, or any warrants or other instrumetits evidauring rights or options to subscribe for, purchase or
otherwise acquire any such shares, whether cuch shates, securities, warrants ot other instruments are
pow or shall hereafter be authorized and unissued or issu and thereafter acquired by the Corporation.
Shares of stock of the Corpacation of any class, and any such securities, warrants or other instruments,
may be issued and disposed of to such persons and upon such trrms and for such lawful consideration as

tmay be deemed advisable by the Board of Directors.

ARTICLE FIFTH
The names and post office addresses of the directors of the Corporation who, subject to the provisiors
of the By-Laws of the Corporation and the laws of the Commonwealth of Pennsylvania, sha®t nold
office until the election and qualification of their respective successors, 2re as follows:

Narme Post Office Address

William D. Ford 430 Park Avenue
New York, -¢. Y. 10022

David I. Margolis 430 Park Avenue .
. New York, N. Y. 10022

George A. Strichman 430 Park Avenue
New York, N. Y. 10022
ARTICLE SIXTH

The aame and post office address of the sole incorporator of the Corporation is William D. Ford,
430 Park Avenue, New York, New York 10022. The number and class of shares of the Corporation
subscribed for by the incorporator are one (1) share of Common Stock.

ARTICLE SEVENTRH

The pumber of directors of the Corporation shail be fixed from time to time by, or in the manner
provided in, the By-Laws and may be increased or decreased as therein provided, but the number

thereof shall not be less than three.
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"ARTICLE EIGHTH

1n furtherance aud aot ia Umitation of the powers conferred by statute, the Board of Directors is
_expressly authorized:
r1) To make, amend ard/or repeal the By-Laws of the Corporation.
(2) To authorize and cavse 1o be excauted mortgages and liens upon the real aad personal g
property of the Carporation. i '3.»,{.;7f'~v,«d?u’;
(3) To set apart out of any of the funds of the Corporation available foc dividends a reserve ‘,Z‘ N
or reserves [or any proper purpose and to abolish any such reserve in the manner in which it was g ‘

created :

(4) By resolutice adopted by a majority of the whole Board, to designats one or niove com-
raittees, each committee to consist of two or more of the directors of the Corporitics. The Board
m2y desigoate one or more direciors as alternate members of any committee, who may replace any
absent or disqualificd member at any mecting of the ccmmittee. Any such cormittee, to the extent
provided in such resnlutioe or in the By-Laws of the Corporation, shall have and may exercise the
powers of the Beard of Directors in the marcgement of the busiziess znd affairs of the Corporation,
and may suthorize the sea! of the Corparation to be afixsd to all pepers which may require ic3
provided, however, the By-laws may pravide that in the absence or disqualificati. 2 of any member
of sucli committe or commitiess, tha membar or membara theren( prosent st any mesting snd nnt
disqualified from voting, whether or not he aor they constitute a quoruin, may unanimously appaint
apother director of the Corporation to act at the meeting in the place of any such absent or dise

qualified member.

e

(5) When and as authorized by tha affirmative vote of the holders of a majority of the stock»

jssued and outstanding having voting power given at a shareholders’ meeting duly called upon such
notice As is required by siatute, or when authorized by the written consent of the holders of 2
majority of the voting stack issued and outstanding, to sell, lease or exchange all or substantially all
of the property and assets of the Corporation, including its good will and its curporate franchises,
upon such terms and conditions and for such comsideration, which may consist iz whole or in part
of money or property including shares of stock in, and/o; other securities of, agy other corpora-
tion or corporations, as its Board of Directors shall deem rxpedient and for the best interests of the
Corporation.

_ (6) From time to tme to fix and determine and to vary the amoust to be reserved as working
apital of the Corporation aud, before payment of any dividends or making any distribution of profits,
it may set aside out of the surplus or net profits of the Corporation such sum or sums as it may
from time to time in its absolute discretion think proper, whether as a reserve fund to meet con-
tingencies or for the equaliring of dividends ar for repairiny or maintaining any property of the
Corporation or for such other corporate purposes as the Board of Directors shall think coadudive
to the interests of the Corporation, subject only to such limitations as the By-Laws of the Corpora-
tion may from time to time impose, and the Board of Directors may also increase, decrease and/or
abolish any such reserve or reserves; and make and determine the use and disposition of any sur-
plus or net profits over and above the capital of the Corporation.

ARTICLE NINTH

No contract or transaction between the Corporation aand one or more of its directors or cfficers, or
between the Corporation and ary other corporation, partnership, association, or other organization in
which one or more of its directors cr officers are directors or officers, or have a financial interest, shall be
void or voidable solely for such reason, or solely because the director or officer is present at or participates
in the mecting of the Board of Directors or 2 committee thercof which authorizes the contract or transac-
tion, or solely because his or their votes are counted for such purpose, if:

(1) The material facts as to his interest and as to the contract or transaction are disclosed or
are known to the Board of Directors or the committee, and the Board or committee in good faith
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authorizns the contract or transaction by 3 vote sufficient for such purpose withc.at counting the vote
of the interested director or directors; or

(2) Thke material facts as to his in‘zrest and as to the contract or transaction are disclosed or
are known to the shareholders entitled to vote thereon, and the contract or transaction is specifically
appraved in good f2ith by vote of the sharcholders; or

(3) The contract or transactina is fair as to the Corporation as of the time it is authorized,
approved o1 ratified, by the Board of Directers, 2 cemmittze thereof, or the sharehoiders.

Common or interested directors nay be ccunted in determining the presence of 2 quorum at 3 meet-
ing of the Board of Directors or of a cornmittee which authorizes the contract or transacion.

ARTICLE TENTH

Meetings of sharsholders may be held within or without the Commonwealth of Peinsylvania. as the
By-Laws may provide. The books of the Corporation may be kept (subject to any provision contained
in the statutes) outside the Commonwealth of Pernsylvania at such place or places as may be designated
from time to time by the Board of Directors or in the By-Laws of the Corporatioit. Electicns of directors
neced not be by written hallot unless the By-Laws of the Corperation shall so provide.

ARTICLE ELEVENTH

Except ss set forth in the penultimate paragraph of this Article Eleventh, the affimmative vate.or.
consent of the holders of 80% of all shares of stock of the Corporation entitled o vote on all mutters
that may ccme beiore each meeting of sharehnlders, voting together without regard to class, shall be
required (a) for the adoption of any agreement or plan tor the merger or consolidation of the Corpo-
ration with or intc any other corporation, or (b) to authorize any sale or lease of All or any substantial
part of the assets of the Corporation to, or any sale or lease to the Corporation or any subsidiaty
thereof in exchange for securities of th:« Corporation of any assets (except asscts having an aggregate
fair market value of less than $10,000,000) of, any other corporation, person or other eatity, if, in either
case, a3 of the record date for the determination of sharcholders entitled to notice thereof and to vote
thereon or consent thereto such other corporation, person or entity is the bencficial owner, directly or
indirectly, of more than 10% of the outstanding shares of stock of the Corporation entitled to vote on
all matters that may come before each meeting of shareholders. Such afirmative vote or consent shall
be in addition to the vote or consent of the holders of the stock of the Corporation otherwise required
by law or any agreement between the Corporation and any national securities exchange.

. For the purposes of this Article Eleventh. (x) any corporation, person or other entity shall be
deemed to be the beneficial owner of any shares of stock of the Corporation (i) which it has the right
to acquire pursuant to any agraement, or upon exercise of conversion rights, warrants or cptions, of
otherwise, or (ii) which are beneficially owned, directly or indirsctly (including shares deemed owned
through application of clause (i), above), by any other corpor.tion, person cr entity with which it or
its “affiliate” or “associate” (as defined below) has any agreement, arrangement or understanding for
the purpose of acquiring, holding, voting or disposing of stock of the Corporation, or which is its
“afliate” or “associare” as those termas are defined in Rule 12b-2 of the General Rules and Regulations
under the Securities Exchange Act of 1934 as in effect on January 1, 1676, and (v) the outstanding
shares of any class of stock of the Corporation shall include shares deemed owned through application
of clauses (i) and (ii) above but shall not include any other shares which may be issuable pursuant to
any agreement, or upon exercise of conversion rights, warrans or options, or otherwise.

The Board of Directors shall have the power and duty to determine for the purposes of this
Article Eleventh, on the basis of information known to the Corporation, whether (i) such other corpo-
ration, person or other entity beneficially owns more than 109 of the outstanding shares of stock of
the Corporation entitled to vote on all matters that may come before each meeting of shareholders,
(i) a corporation, persom, or eatity is an “affiliate” or “associate” (as defined above) of another
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corparation, (iii) the assets being acquired by the Corporation, or any subsidiary thareof, have an
aggregate fair market value of less than $10,000,C00 and (iv) the memorandum of understanding
referred to below is substantially consistent with the tramsaction covered thersby. Any such detzrmina-
tion shall b= conclusive and binding for all purposes of this Article Eleventh.

The provisions of this Article Eleventh shzil not be applicable to (i) any merger or consolidation
of the Corporation with or into any other corporation, or any sale or lease of all or any substantial
part of the assets of the Corporation to, or any sale or lexse to the Corporation or any subsidiary
thereof in exchange f{or securities of the Corporation of any assets of, any corporation, if the Board of
Directors shall by resolution or resolutions have approved a memorandum of understandirg with such
other corporation with respect to and substantially consistent with such transaction prior to the time
that such other corporation shall have become a holder of more than 10% of the outstanding shares
of stock of the Corporation entitlec to vote on all mrtters that may come before sach meeting of share-
holders or (ii) any merger or consnlidation of the Corporation with, or any sale or lease to the Corpo-
ration or 2ay subsidiary thereof of any of the assets of, any corporation of which a majority of the
outstanding shares of all classes of stock entitled to vote in electious of dirsctors is owned of record
or beneficially by the Corporation and its subsidiaries.

No amendment to these Articles of Incorporation shall amend, alter, chauge or repeal any of
the provisions of this Article Eleveuth, unless the amendment offecting such amendment, alteration,
change or repeal shall recsive the affirmative vote or consent of the holders of 30% of ail shares of

stack of the Corparation entitled to vote on all matters that miay come before each meeting of share-
holders, votlng togather without regard 1o clany,

ARTICLE TWELFTH

The Corporation reserves the right to amend, alter, change or repeal any provision contained in
these Aricles of Incorporation, in the manner now or hereafter prescribed by statute, and all rights
conferred upon shareholders herein are granted subject to this reservation.

-
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Bepartmreut nf State

To All to Wihom These Hresents Shall Gome, Grerting:

mt]l‘rl’aﬁ, [n and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anne Domini one thousind nine hundred and thirty-three, P. L. 364. as
smended, tie Department of State is authorized and required tc issue a

‘ CERTIFICATE OF AMENDMENT

ameandment and rostatement of the Articles of Incorpor.tion in thair entirety

evidencing the
provisions of that Law; and

of a business corporation organized uncer or subject (0 the

mhl’r PUB. The stipulations ard conditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully complied with by

COLT INDUSTRIES PENNSYLVANIA CORPORATION

}il’llf cfo rth The “Articles,” as defined in Article 1 of the Business Corporation
Law, shall not include any prior documents;

@hmﬁm’, Kunow El’. That subject to the Constitution of this Commonwealth
and under authority of the Business Corporation Law, I do by these presents, which I have
caused to be Sealed with the Great Seal of the Commanwealth, extend the rights and
powers of the corporation named above, in accordance with the terms and provisions of the

Articles of Amendmert presented by it to the Department of State, with full powsr and
authority to use and enjoy such rights and powers, subject to all the provisions and
restrictions of the Business Corporation Law and all other applicable laws of this Common-

wealth.

(siUPn under my Hand and the Great Seal of tiie Comman-

wealth, a: the City of Harrisburg, this  4th
day of May in the year of our Lord cne

thousand nine hundred and  seventy-six
and of the Commonwealth the two hundred th.

L. ft Lot Tkt

Secretary of the Commonwealth he

[FTA LI PR 2TA 1]
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